
operated or controlled by the Buyer or any Buyer Subsidiary. True and complete copies of any such
report, or the results of any such investigation or audit, which to the knowledge ofthe Buyer are in
the possession of Buyer or any Buyer Subsidiary (or can be obtained by Buyer or any Buyer
Subsidiary through reasonable efforts), have been delivered or otherwise made available to the
Company.

(d) Neither the Buyer nor any Buyer Subsidiary has any knowledge of any material
environmental liability of the solid and hazardous waste transporters and treatment, storage and
disposal facilities that have been utilized by the Buyer or any Buyer Subsidiary.

(e) The Buyer and the Buyer Subsidiaries hold all Environmental Authorizations
that are legally required for the conduct of their businesses as currently conducted, other than where
the failure to hold such Environmental Authorizations would not in the aggregate have a Buyer
Material Adverse Effect, and such Environmental Authorizations (if any) are listed in Section 3. 18
of the Buyer Disclosure Schedule. The Buyer and each ofthe Buyer Subsidiaries is and has been in
compliance with all such Environmental Authorizations, other than such noncompliance as would not
in the aggregate have a Buyer Material Adverse Effect

(f) None of the transactions contemplated by this Agreement or the Amended Plan
will require the Buyer or any Buyer Subsidiary to comply with an Environmental Property Transfer
Act.

3.19 Le~al Compliance. Each of the Buyer and each Buyer Subsidiary and the
conduct and operation of its respective business, is and has been in compliance with each law
(including rules, regulations and administrative orders thereunder) of any federal, state, local or
foreign government, or any Governmental Entity, that (a) affects or relates to this Agreement or the
transactions contemplated hereby or (b) is applicable to the Buyer or any Buyer Subsidiary or their
respective businesses, other than where the failure to be or to have been in compliance would not in
the aggregate have a Buyer Material Adverse Effect or materially impair the ability of the Buyer to
consummate the transactions contemplated hereby or the Buyer to own and operate the properties,
assets and businesses of the Buyer following the Closing.

3.20 Mer~r Subsidiary. The Merger Subsidiary was formed solely for the purpose
of effecting the transactions contemplated by this Agreement and, except for such obligations or
liabilities incurred in connection with its incorporation or organization, and except for this Agreement
and any other agreements or arrangements contemplated by this Agreement, the Merger Subsidiary
has not and will not have incurred, directly or indirectly, any obligations or liabilities or engaged in
any business activities of any type or kind whatsoever or entered into any agreements or arrangements
with any person.
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3.21 Capital Expenditures; Suppliers. The Buyer has previously delivered to the
Company a true and complete accounting of all capital expenditures incurred by it or the Buyer
Subsidiaries during 1997 and their projected capital expenditure budget for calendar years 1998 and
1999. To the knowledge of the Buyer or any Buyer Subsidiary no material supplier of the Buyer or
any Buyer Subsidiary has indicated within the past year that it will stop, or decrease the rate of,
supplying materials, products or services to them.

3.22 Brokers' Fees. Neither the Buyer nor any Buyer Subsidiary has any liability
or obligation to pay any fees or commissions to any broker, finder or agent with respect to the
transactions contemplated by this Agreement except to Bear, Stearns & Co. Inc. ("Bear Stearns"),
the financial advisor to the Buyer.

3.23 Ri"hts Aireement: Section 203. (a) The Buyer has executed the amendment
to its Rights Agreement dated as of October 13, 1995 in the form attached hereto as Exhibit D, and
such amendment is in full force and effect.

(b) The Board of Directors of the Buyer has approved the Merger, this Agreement
and the Amended Plan together with the transactions contemplated thereby (including without
limitation the acquisition by the Standby Purchasers of Buyer Warrants, Buyer Common Stock or
Buyer Class B Common Stock, if applicable, pursuant to this Agreement, the Amended Plan and the
Standby Purchase Commitments, or of Buyer Common Stock or Buyer Class B Common Stock, if
applicable, pursuant to the Buyer Warrants), including for purposes of Section 203 of the DGCL.

3.24 Opinion of Financial Advisor. The Buyer has received an opinion of Bear
Stearns & Co. Inc., a copy of which is attached hereto as Exhibit E.

3.25 Required Vote of the Buyer's Stockholders. The affirmative vote of a majority
of the votes cast by holders of Buyer Stock is required to approve the Buyer Share Issuance and the
affirmative vote of a majority of the votes entitled to be cast by holders ofBuyer Stock is required
to approve the Buyer Charter Amendment. No other vote of the security holders of the Buyer or of
any Buyer Subsidiary is required by law, the respective organization documents thereof or otherwise
in order for the Buyer to consummate the Merger and the other transactions contemplated hereby and
by the Amended Plan.

3.26 Certain Information. None of the information supplied by the Buyer or any
Buyer Subsidiary for inclusion or incorporation by reference in (i) the Proxy Statement (as defined
in Section 4. 13(a» and Registration Statement (as defined in Section 4.20(c» or (ii) any document
to be filed with the SEC, the FCC or any other Governmental Entity in connection with the
transactions contemplated hereby will, at the respective times filed with the SEC, the FCC or other

. Governmental Entity and, in addition, (A) in the case of the Proxy Statement, at the time it or any
amendment or supplement thereto is mailed to the Buyer's stockholders and at the time of the
Meeting (as defined in Section 4.12) and at the Closing and, (B) in the case of the Registration
Statement, at the time it becomes effective under the Securities Act, contain any untrue statement of
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the Buyer or any Buyer Subsidiary of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. Notwithstanding the foregoing, no representation is made by the
Buyer or any Buyer Subsidiary with respect to statements made in any of the foregoing documents
based upon information supplied by the Company.

3.27 Disclosure. No representation or warranty by the Buyer contained in this
Agreement, and no statement contained in the Buyer Disclosure Schedule or any other document,
certificate or other instrument delivered to or to be delivered by or on behalf of the Buyer pursuant
to this Agreement, contains or will as of the Closing Date contain any untrue statement of a material
fact or omits or will as of the Closing Date omit to state any material fact necessary, in light of the
circumstances under which it was or will be made, in order to make the statements herein or therein
not misleading.

ARTICLE IV

COVENANTS

4.1 Best Efforts. Except, in the case of the Parent and the Company, to the extent
required by Bankruptcy-Related Requirements (as defined in Section 4.5), each Party shall use its best
efforts to cause the transactions contemplated by this Agreement and the Amended Plan to be
consummated in accordance with the terms hereof and thereof, and without limiting the generality
of the foregoing shall use its best efforts to obtain all necessary approvals, waivers, consents, permits,
licenses, registrations and other authorizations required in connection with this Agreement and the
Amended Plan and the transactions contemplated hereby and thereby and, in the case of the Buyer,
to assist the Parent and the Company in the preparation of a Disclosure Statement related to the
Amended Plan and, in the case ofthe Parent and the Company, to assist the Buyer in the preparation
of the Proxy Statement and Registration Statement, including, without limitation, entry of the
Confirmation Order, and to make all filings with and to give aU notices to third parties which may be
necessary or reasonably required of it in order to consummate the transactions contemplated hereby
and thereby, provided, however, that actions taken by the Parent and the Company in compliance
with Section 4.7(b) and actions taken by the Buyer in accordance with Section 4.7(e) shall not be
deemed a breach by the Parent or the Company, on the one hand. or the Buyer, on the other hand,
of this Section 4.1.

4.2 Approvals: Consents. Each Party shall obtain and maintain in full force and
effect all approvals, consents, permits, licenses and other authorizations from aU Governmental
Entities reasonably necessary or required for the operation of their respective businesses as presently
conducted, as and when such approvals, consents, permits, licenses or other authorizations are
necessary or required, except where the failure to do so would not have a Debtor Material Adverse
Effect or a Buyer Material Adverse Effect, as applicable, or materially impair the ability of the
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Company or the Buyer to consummate the transactions contemplated hereby or the Reorganized
Debtors or the Buyer to own and operate the properties, assets and businesses of the Debtors
following the Closing. Without limiting the generality of the foregoing, each Party shall maintain its
respective authorizations in full force and effect, shall not take any action which could reasonably be
expected to have a material adverse effect on such authorizations or any licenses and authorizations,
shall diligently pursue all applications and shall, prior to the expiration date of any material
authorization, timely file for the renewal of any such authorization. Neither Party shall make any
material commitments to any Governmental Entity relating to any material approval, consent, permit,
license or other authorization without the prior written consent of the other Parties. The Parties shall
consult with one another as to the approach to be taken with any Governmental Entity with respect
to obtaining any necessary consent to the transactions contemplated hereby and by the Amended Plan,
and each ofthe Parties shall keep the other Parties reasonably informed as to the status of any such
communications with any Governmental Entity. Without limiting the generality of the foregoing, the
Buyer, the Parent and the Company shall, and shall cause each of the Buyer Subsidiaries or each of
the other Debtors, as applicable, to make the necessary preliminary filings under the HSR Act no later
than ten days following the date of this Agreement and shall seek early termination of all applicable
waiting periods. The Buyer, the Parent and the Company shall, and shall cause each of the Buyer
Subsidiaries or each of the other Debtors, as applicable, to use their reasonable best efforts to resolve
any competitive issues relating to or arising under the HSR Act or any other federal or state antitrust
or fair trade law raised by any Governmental Entity. The Parties will consult and cooperate with one
another, and consider in good faith the views of one another, in connection with any analyses,
appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted
by or on behalfofany Party in connection with proceedings under or relating to the HSR Act or any
other federal or state antitrust or fair trade law. In the event of a challenge to the transactions
contemplated by this Agreement pursuant to the HSR Act, the Buyer, the Parent and the Company
shall, and shall cause each of the Buyer Subsidiaries or each of the other Debtors, as applicable, to
use their reasonable best efforts to defeat such challenge, including by institution and defense of
litigation, or to settle such challenge on terms that permit the consummation of the transactions
contemplated by this Agreement; provided, however, that nothing herein shall require the Buyer to
divest or hold separate any portion of its business or otherwise take any action, which divestiture or
holding separate or taking such action would be materially adverse to the continued conduct of the
Buyer's or the Debtor's businesses. The Buyer shall pay all filing fees payable by any Party in
connection with the HSR Act.

4.3 Buyer Not To Control. Notwithstanding any provision of this Agreement that
may be construed to the contrary, pending the consummation of the transactions contemplated
hereby, the Buyer shall not obtain actual (de facto) or legal (de jure) control over the Debtors.
Specifically, and without limitation, the responsibility for the operation of the Debtors shall, pending
the consummation of the transactions contemplated hereby, reside with the Boards of Directors of
the Debtors (subject to the jurisdiction of the Bankruptcy Court), including, but not limited to,
responsibility for the following matters: access to and the use ofthe facilities of and equipment owned
by the Debtors; control of the daily operation of the Debtors; creation and implementation of policy
decisions; employment and supervision ofemployees; payment of financing obligations and expenses
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incurred in the operation of the Debtors; receipt and distribution of monies and profits derived from
the operation of the Debtors; and execution and approval of all contracts and applications prepared
and filed before regulatory agencies. Notwithstanding the foregoing, the Parties shall consult and
cooperate with one another, and consider in good faith the views of one another with respect to the
assumption or rejection by the Debtors prior to Closing of any unexpired lease, license or other
executory contract.

4.4 Bankruptcy Covenants.

(a) Promptly after the execution of this Agreement, the Parent and the Company
shall, and shall cause each of the other Debtors to, file a motion (the "Initial Merger Motion") for
expedited determination of approval of the Exclusivity Provisions (as defined in Section 4.7(a)), the
Company Breakup Fee and the Buyer Breakup Fee (as defined in Section 4.8(a)) and the Buyer
Reimbursement (as defined in Section 4.21) provided for in this Agreement in form and substance
acceptable to the Buyer. The Parent and the Company shall, and shall cause each of the other
Debtors to, use its best efforts to obtain an order approving the Initial Merger Motion (the "Initial
Merger Order") within 15 days after the date of this Agreement, which order shall be in form and
substance acceptable to the Buyer, the Parent and the Company with only such changes as' shall be
agreed to by all the Parties in writing.

(b) As soon as practicable following the execution of this Agreement (and in no
event later than August 20, 1998), the Parent and the Company shall, and shall cause each of the
other Debtors to, file with the Bankruptcy Court the Amended Plan. As soon as practicable following
the filing of the Amended Plan (and in no event later than August 24, 1998), the Parent and the
Company shall, and shall cause each of the Debtors to, file with the Bankruptcy Court a Disclosure
Statement related thereto in form and substance reasonably acceptable to the Buyer and the Company
(the "Disclosure Statement"). Thereafter, without the prior written consent of the Buyer, the Parent
and the Company shall not, and shall cause each of the other Debtors not to, amend or modify any
material provision of the Amended Plan or the Disclosure Statement or, except as provided in Section
4.7(b), withdraw the Amended Plan or file any other plan of reorganization of the Debtors.

(c) The Parent and the Company shall, and shall cause each of the other Debtors
to, promptly provide the Buyer with drafts of all documents, motions, orders, filings or pleadings that
the Parent, the Company or any other Debtor proposes to file with the Bankruptcy Court which relate
to the consummation or approval of the Amended Plan, this Agreement or any provision therein or
herein, and will provide the Buyer with reasonable opportunity to review such filings to the extent
reasonably practicable. The Parent and the Company shall, and shall cause each of the other Debtors
to, consult and cooperate with the Buyer, and consider in good faith the views of the Buyer, as
contemplated by the Amended Plan, with respect to all such filings and the acceptance or rejection
prior to Closing of any unexpired lease, license or other executory contract. The Parent and the
Company shall, and shall cause each of the other Debtors to, promptly (and, in any event, within 48
hours after receipt of such pleadings by the Debtors) provide the Buyer with copies of aU pleadings
(other than proofs of claim below $10,000 in amount) received by or served by or upon any of the
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Debtors in connection with the Chapter 11 Proceeding after the date hereof, which either the Parent
or the Company knows have not othef\Vise been served on the Buyer.

4.5 OperatiQn QfBusiness. Except as Qthef\Vise contemplated by this Agreement
or the Amended Plan and, in the case Qfthe DebtQrs, tQ the Bankruptcy CQde, the Bankruptcy Rules,
the Qperation and informatiQn requirements Qfthe Office QfUnited States Trustee, and any Qrders
entered or approvals Qr authQrizatiQns granted by the Bankruptcy CQurt in the Chapter 11 Proceeding
during the periQd prior tQ the CIQsing (cQllectively, "Bankruptcy-Related Requirements"), each of the
CQmpany, the Parent Qr the CQmpany, on the Qne hand, Qr the Buyer, Qn the other hand, shall, and
shall cause each Qfthe Qther DebtQrs or each Qfthe Buyer Subsidiaries, as applicable, tQ, cQnduct its
QperatiQns in the Ordinary CQurse of Business and in cQmpliance with all Qther applicable laws and
regulations, and, tQ the extent consistent therewith, use all reasQnable efforts tQ preserve intact its
current business organization, keep its physical assets in gQod wQrking cQnditiQn, pay all Taxes (all
post-petitiQn Taxes in the case of the Debtors) as they becQme due and payable, maintain insurance
Qn its business and assets (in amQunts and types cQnsistent with past practice), keep available the
services Qfits current Qfficers and emplQyees and preserve its relatiQnships with custQmers, suppliers
and others having business dealings with it to the end that its gOQdwill and Qngoing business shall not
be impaired in any material respect.

(a) Without limiting the generality of the foregQing, priQr to the CIQsing, and,
except to the extent required by any Bankruptcy-Related Requirements, the Parent and the CQmpany
shall nQt and shall nQt permit any Qther Debtor to, without the priQr written CQnsent of the Buyer and
except as Qtherwise contemplated by this Agreement or the Amended Plan, or as othef\Vise provided
in Section 4.5 of the Company DisclQsure Schedule:

(i) except for assets not in excess of$2,500,000 in aggregate fair market value,
sell, lease, mortgage, pledge, encumber or dispose (collectively, "Dispose") of any of its
assets, other than in the Ordinary Course of Business;

(ii) except for borrowings under the existing DIP Loan Agreement in an aggregate
amount outstanding at anyone time equal to the sum of (x) amounts representing costs
incurred or cQmmitted as of the date hereof in connectiQn with the CQmpany's NPCS
network construction as set fQrth in Section 4.5(a) of the Company DisclQsure Schedule
("NPCS Construction") plus any additional CQsts fQr NPCS Construction approved by the
Buyer (which approval shall be given Qr withheld in writing within ten (10) business days after
the written request for such approval) and (y) (1) at any time Qn or befQre December 31, 1998
up tQ a maximum of$20 milliQn, and (2) at any time between January 1, 1999 and June 30,
1999 up to a maximum Qf$30 milliQn, create, incur Qr assume any indebtedness for borrQwed
money nQt currently Qutstanding (including QbligatiQns in respect Qfcapital leases); assume,
guarantee, endorse Qr otherwise become liable or responsible (whether directly, contingently
or otherwise) for the obligations of any other person; or make any loans, advances or capital
contributions tQ, or investments in, any other person;
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(iii) except for changes to Debtors' payroll program as previously disclosed to the
Buyer, enter into, adopt or amend any Company Employee Benefit Plan or any employment
or severance agreement or arrangement of the type described in Section 2.17, or (except for
nonnal adjustments in the Ordinary Course of Business) increase in any material respect the
compensation or fiinge benefits of, or modify the employment terms of its directors, officers
or employees generally or pay any benefit not required by the terms in effect on the date
hereof of any existing Company Employee Benefit Plan;

(iv) change in any material respect its accounting methods, principles or practices,
except insofar as may be required by a generally applicable change in GAAP;

(v) pay any pre-petition liability other than (x) liabilities in connection with the
assumption ofpre-petition contracts and with respect to wages, taxes, customer refunds and
other related expenses that the Debtors are authorized to pay by the Bankruptcy Court and
(y) adequate protection payments and the payment of the Net Cash Proceeds (as defined in
the DIP Loan Agreement) under the Debtor Tower Agreement to the Pre-Petition Lenders,
in each case as authorized by the Bankruptcy Court;

(vi) amend its certificate of incorporation, by-laws or other comparable
organizational documents;

(vii) sell, assign, transfer or license any material Debtor Licenses and
Authorizations or Debtors' Intellectual Property, other than in the Ordinary Course of
Business;

(viii) enter into, materially amend, terminate, take or omit to take any action that
would constitute a material violation of or default under, or waive any material rights under,
any of the Debtor Licenses and Authorizations, or any contract or agreement which, if
existing on the date hereof, would be required to be set forth in Section 2.13 of the Company
Disclosure Schedule, other than in the Ordinary Course of Business; provided, that (x)
without such consent, the Company may enter into the Master Lease (as defined in the Debtor
Tower Agreement) and (y) with such consent, which shall not be unreasonably withheld,
terminate the Debtor Tower Agreement and, in connection therewith, enter into a
Replacement Tower Agreement and a Comparable Tower Lease;

(ix) make or commit to make any capital expenditure not set forth in the capital
expense budget set forth as Section 4.5(a) to the Company Disclosure Schedule;

(x) (A) declare, set aside or pay any dividends on, or make any other distributions
(whether in cash, securities or other property) in respect of, any of its outstanding capital
stock (other than, with respect to a Debtor other than the Company, to its corporate parent),
(8) split, combine or reclassify any of its outstanding capital stock or issue or authorize the
issuance of any other securities in respect of, in lieu of, or in substitution for, shares of its
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outstanding capital stock, or (C) purchase, redeem or otherwise acquire any shares of
outstanding capital stock or any rights, warrants or options to acquire any such shares;

(xi) issue, sell, grant or pledge any shares of its capital stock, any other voting
securities or any securities convertible into or exchangeable for, or any rights, warrants or
options to acquire, any such shares, voting securities or convertible or exchangeable
securities, other than upon the exercise of options, or upon the conversion or exchange of
securities, outstanding on the date of this Agreement;

(xii) settle or compromise any material Tax liability or any pending or threatened
suit or action other than consistent with the Company's practice since the Filing Date or
pursuant to the terms of the Amended Plan or make any material Tax election;

(xiii) establish, or transfer any assets to, a trust for purposes of funding any Debtor
Employee Benefit Plan, including, without limitation, a so-called "rabbi trust," except as
required by applicable law; or

(xiv) agree in writing or otherwise to take any of the foregoing actions.

(b) Without limiting the generality of the foregoing, prior to the Closing, the Buyer
shall not, and shall not permit any Buyer Subsidiary to, without the prior written consent of the
Company, and except as otherwise contemplated by this Agreement or the Amended Plan, or as
otherwise provided in Section 4.5 of the Buyer Disclosure Schedule:

(i) Dispose of any of its assets or acquire or Dispose of any assets or shares or
other equity interests in or securities ofany Business Entity, other than in the Ordinary Course
of Business, except for (A) the mortgage, pledge or encumbering of such assets, shares,
equity interests or securities pursuant to agreements existing as of the date of this Agreement
or agreements entered into to provide funding, in whole or in part, for the amounts payable
by the Buyer under this Agreement or the Amended Plan or (8) the acquisition of such assets,
shares, equity interests or securities ofany other Person with an aggregate purchase price not
exceeding $25,000,000;

(ii) except for borrowings under the terms of its Second Amended and Restated
Credit Agreement (Tranche A and Tranche C Facilities), dated as of June 29, 1998, by and
among Arch Paging, Inc., The Bank ofNew York, Royal Bank ofCanada, Toronto Dominion
(Texas), Inc. and the other parties thereto, and its Second Amended and Restated Credit
Agreement (Tranche B Facility), dated as ofJune 29, 1998, by and among Arch Paging, Inc.,
The Bank of New York, Royal Bank of Canada, Toronto Dominion (Texas), Inc. and the
other parties thereto, each as amended from time to time, or borrowings to provide funding
for the amounts payable by Buyer under this Agreement or the Amended Plan, create, incur
or assume any indebtedness for borrowed money not currently outstanding (including
obligations in respect of capital leases); assume, guarantee, endorse or otherwise become

!llJ!
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liable or responsible (whether directly, contingently or otherwise) for the obligations of any
other person; or make any loans, advances or capital contributions to, or investments in, any
other person;

(iii) change in any material respect its accounting methods, principles or practices,
except insofar as may be required by a generally applicable change in GAAP;

(iv) amend its certificate of incorporation, by-laws or other comparable
organizational documents;

(v) sell, assign, transfer or license any material Buyer Licenses and Authorizations
or Buyer Intellectual Property, other than in the Ordinary Course ofBusiness;

(vi) enter into, materially amend, terminate, take or omit to take any action that
would constitute a material violation of or default under, or waive any material rights under,
any of the Buyer Licenses and Authorizations or any contract or agreement which, if existing
on the date hereof, would be required to be set forth in Section 3.13 of the Buyer Disclosure
Schedule, other than in the Ordinary Course of Business;

(vii) make or commit to make any capital expenditure not set forth in the capital
expense budget attached as Section 4.5(b) to the Buyer Disclosure Schedule;

(viii) except as required under agreements existing as ofthe date of this Agreement,
(A) declare, set aside or pay any dividends on, or make any other distributions (whether in
cash, securities or other property) in respect of, any of its outstanding capital stock (other
than, with respect to any Buyer Subsidiary, to its corporate parent), (B) split, combine or
reclassify any of its outstanding capital stock or issue or authorize the issuance of any other
securities in respect of, in lieu of or in substitution for shares of its outstanding capital stock,
or (C) purchase, redeem or otherwise acquire any shares of outstanding capital stock or any
rights, warrants or options to acquire any such shares, except, in the case of this clause (C),
for the acquisition of shares from holders of options in full or partial payment of the exercise
price payable by such holder upon exercise of options;

(ix) issue, sell, grant, pledge or, if outstanding as of the date hereof, change the
material tenns of, any shares of its capital stock, any other voting securities or any securities
convertible into or exchangeable for, or any rights, warrants or options to acquire, any such
shares, voting securities or convertible or exchangeable securities, other than pursuant to the
terms of any benefit plan as in effect on the date of this Agreement in accordance with past
practice or upon the exercise of options, or upon the conversion or exchange of securities,
outstanding on the date of this Agreement;
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(x) make any material Tax election or settle or compromise any material Tax
liability or any pending or threatened suit or action;

(xi) establish, or transfer any assets to, a trust for purposes of funding any Buyer
Employee Benefit Plan, including, without limitation, a so-called "rabbi trust," except as
required by applicable law; or

(xii) agree in writing or otherwise to take any of the foregoing actions.

4.6 Notice of Breaches. Each Party shall promptly deliver to the other Parties
written notice of any event or development that would (a) render any statement, representation or
warranty of such Party in this Agreement (including its respective Disclosure Schedule) inaccurate
or incomplete in any respect, or (b) constitute or result in a breach by such Party of, or a failure by
such Party to comply with, any agreement or covenant in this Agreement applicable to such Party.
No such disclosure shall be deemed to avoid or cure any such misrepresentation or breach.

4.7 Exclusivity.

(a) Except as contemplated by the Debtor Tower Agreement, from and after the
date hereof, the Parent and the Company shall not, and shall cause each other Debtor and each of
their respective directors, officers, employees, financial advisors, representatives or agents not to,
directly or indirectly, (i) solicit, initiate, engage or participate in or encourage discussions or
negotiations with any person or entity (other than the Buyer) concerning any merger, consolidation,
sale of material assets, tender offer for, recapitalization of or accumulation or acquisition of securities
issued by any Debtor, proxy solicitation or other business combination involving any Debtor
(collectively, "Company Acquisition Proposals") or (ii) provide any non-public information
concerning the business, properties or assets of any Debtor to any person or entity (other than to the
Buyer and to the Debtors' creditors in accordance with existing confidentiality arrangements). The
Parent and the Company shall, and shall cause each of the other Debtors to, immediately cease any
and all existing activities, discussions or negotiations with any person other than the Buyer with
respect to any Company Acquisition Proposal. The Parent and the Company shall immediately notify
the Buyer of, and shall disclose to the Buyer all details of, any inquiries, discussions or negotiations
of the nature described in the first sentence of this Section 4.7. The provisions of this Section 4.7 are
referred to in this Agreement as the "Exclusivity Provisions".

(b) Notwithstanding the provisions of subsection (a) above, prior to the entry of
the Confirmation Order, the Debtors may, to the extent required by the Bankruptcy-Related
Requirements, or to the extent that the Board ofDirectors of the Company determines, in good faith
after consultation with outside legal counsel, that such Board's fiduciary duties under applicable law
require it to do so, participate in discussions or negotiations with, and, subject to the requirements
of paragraph (c) below, furnish information to any person, entity or group after such person, entity
or group has delivered to the Debtors, in writing, an unsolicited bona fide offer to effect a Company
Acquisition Proposal that the Board of Directors of the Company in its good faith judgment
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determines, after consultation with its independent financial advisors, would result in a transaction
more favorable to the stakeholders of the Debtors from a financial point of view than the transactions
contemplated hereby and for which financing, to the extent required, is then committed (or which,
in the good faith judgment of such Board, is reasonably capable of being obtained) and which (in the
good faith judgment of such Board) is likely to be consummated (a "Company Superior Proposal").
In the event the Debtors receive a Company Superior Proposal, nothing contained in this Agreement
(but subject to the terms hereof) will prevent the Board of Directors of the Company from approving
such Company Superior Pr<?posal or requesting authorization of such Company Superior Proposal
from the Bankruptcy Court, if such Board determines, in good faith, after consultation with outside
legal counsel, that such action is required by its fiduciary duties under applicable law; in such case,
the Board of Directors of the Company may terminate this Agreement pursuant to Section 6.1 (e)
hereof; provided, however, that the Company shall not terminate this Agreement until at least 48
hours after the Buyer's receipt of a copy of such Company Superior Proposal.

(c) Notwithstanding anything to the contrary in this Section 4.7, the Parent and
the Company shall not, and shall cause each of the other Debtors not to, provide any non-public
information to a third party unless: (i) the Debtors provide such non-public information pursuant to
a non-disclosure agreement with terms regarding the protection of confidential information at least
as restrictive as such terms in the Confidentiality Agreements between the Parent and the Buyer
dated March 26, 1998 and June 10, 1998 (the "Confidentiality Agreement"); and (ii) such non-public
information has previously been delivered or made available to the Buyer.

(d) Except as contemplated by the Asset Purchase and Sale Agreement between
certain subsidiaries of Arch Communications Group, Inc., and OmniArnerica, Inc., dated April 10,
1998, from and after the date hereof the Buyer shaH not, and shall cause each Buyer Subsidiary and
each of their respective directors, officers. employees, financial advisors, representatives or agents
not to, directly or indirectly, (i) solicit, initiate, engage or participate in or encourage discussions or
negotiations with any person or entity (other than the Parent, the Company and, in connection with
the transactions contemplated by this Agreement, the Official Committee of Unsecured Creditors of
the Company) concerning any merger (other than mergers of the Buyer Subsidiaries in connection
with acquisitions of other businesses by the Buyer (x) with a fair market value not in excess of
$25,000,000 and (y) that would not upon the closing thereof be in breach of the Buyer's obligations
under Section 4.5), consolidation, sale of material assets, tender offer for, recapitalization of or
accumulation or acquisition ofsecurities issued by the Buyer or any of the Buyer Subsidiaries, proxy
solicitation or other business combination (other than business combinations of the Buyer Subsidiaries
in connection with acquisitions of other businesses by the Buyer (x) with a fair market value not in
excess of $25,000,000 and (y) that would not upon the closing thereof be in breach of the Buyer's
obligations under Section 4.5), involving the Buyer or any Buyer Subsidiary (collectively, "Buyer
Acquisition Proposals") or (ii) except as permitted by the foregoing clause (i), provide any non-public
information concerning the business, properties or assets ofthe Buyer or any Buyer Subsidiary to any
person or entity (other than the Debtors or any of the Buyer's financing sources). The Buyer and the
Buyer Subsidiaries will immediately cease any and all existing activities, discussions or negotiations
with any person other than the Company with respect to any Buyer Acquisition Proposal. The Buyer
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shall immediately notify the Company of, and shall disclose to the Company all details of, any
inquiries, discussions or negotiations of the nature described in the first sentence of this
Section 4.7(d).

(e) Notwithstanding the provisions of subsection (d) above, prior to the Meeting
(as defined in Section 4.12), the Buyer may, to the extent that the Board of Directors of the Buyer
determines, in good faith, after consultation with outside legal counsel, that such Board's fiduciary
duties under applicable law require it to do so, participate in discussions or negotiations with, and,
subject to the requirements ofparagraph (f) below, furnish information to any person, entity or group
after such person, entity or group has delivered to the Buyer, in writing, an unsolicited bona fide offer
to effect a Buyer Acquisition Proposal that the Board of Directors of the Buyer in its good faith
judgment determines, after consultation with its independent financial advisors, would result in a
transaction more favorable to the shareholders of the Buyer from a financial point of view than the
transactions contemplated hereby and for which financing, to the extent required, is then committed
(or which, in the good faith judgment of such Board, is reasonably capable of being obtained) and
which (in the good faith judgment of such Board) is likely to be consummated (a "Buyer Superior
Proposal"). In the event the Buyer receives a Buyer Superior Proposal, nothing contained in this
Agreement (but subject to the terms hereof) will prevent the Board of Directors of the Buyer from
recommending to the Buyer's shareholders such Buyer Superior Proposal if such Board determines,
in good faith, after consultation with outside legal counsel, that such action is required by its fiduciary
duties under applicable law.

(f) Notwithstanding anything to the contrary in this Section 4.7, the Buyer shall
not provide any non-public infonnation to a third party unless: (i) the Buyer provides such non-public
information pursuant to a non-disclosure agreement with terms regarding the protection of
confidential infonnation at least as restrictive as such terms in the Confidentiality Agreement; and (ii)
such non-public information has previously been delivered or made available to the Company.

4.8 Breakup Fee Provisions. (a) In the event that (i) the Buyer terminates this
Agreement pursuant to Section 6.1 (b) or SectiQn 6.1 (i) Qr (ii) the Company or the Buyer terminates
this Agreement pursuant to SectiQn 6.1 (c) Qr Q.J.(d} (in either case as a result of the failure of the
condition set forth in Section 5.1 (h) tQ be satisfied due tQ (A) the failure of the creditQrs Qf the
DebtQrs entitled tQ VQte on the Amended Plan (other than holders QfClass 7, 8 or 9 Claims) to VQte
in favQr ofthe Amended Plan, (B) the withdrawal Qfthe Amended Plan by the DebtQrs, the filing of
any other plan of reorganization by the Debtors, or the modification or amendment of any material
provision Qfthe Amended Plan by the Debtors, in each case without the prior written consent Qfthe
Buyer, Qr (C) the confinnatiQn ofany other plan of reorganizatiQn filed by any persQn other than the
Debtors), (iii) except as set forth in Section 4.8(a) Qfthe CQmpany Disclosure Schedule, the Debtors
sell or otherwise transfer (other than to the Buyer or the Buyer Subsidiaries) all or any substantial

. portion of their assets as part Qf a sale approved pursuant tQ SectiQn 363 of the Bankruptcy CQde,
(iv) the Company has terminated this Agreement pursuant tQ SectiQn 6.1(e) (a termination under (i),
(ii), (iii) or (iv) being herein called a "Major Breakup Event"), Qr (v) the Buyer or the CQmpany
terminates this Agreement pursuant to Section 6.1(j) (a "MinQr Breakup Event"; together with the
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Major Breakup Events, the "Break'Up Events"), and at the time of any such Breakup Event the Buyer
is not in material breach ofany material covenant or obligation required to be performed by the Buyer
hereunder at or before such time, and is not in breach of its representations and warranties contained
in this Agreement (except where the matters in respect of which such representations and warranties
are in breach would not in the aggregate have a Buyer Material Adverse Effect), then the Company
shall pay to the Buyer as promptly as practicable after demand therefor (but in no event later than the
third Business Day thereafter and, in the case of a Minor Breakup Event, only if and when any
Pinnacle Breakup Amount referred to below is actually received by the Debtors) (x) in the case of
a Major Breakup Event, the amount of $25,000,000, and (y) in the case of a Minor Breakup Event,
an amount equal to one-half of any amount ("Pinnacle Breakup Amount") actually received by the
Debtors pursuant to Section 7.05 of the Debtor Tower Agreement (or pursuant to a settlement with
Pinnacle in lieu thereot) (in either case, the "Buyer Breakup Fee"). The claims of the Buyer to the
Buyer Breakup Fee shall constitute a first priority administrative expense under 11 U.S.c. §
507(a)( 1).

(b) In the event that (i) the Company terminates this Agreement pursuant to
Section 6.1(b) or (g), or (ii) the Buyer or the Company terminates this Agreement after June 30, 1999
pursuant to Section 6.1(c) or (d) (in either case as a result of the Closing not occurring due to the
Buyer's failure to obtain the financing necessary to effect the transactions contemplated hereby and
by the Amended Plan under circumstances when all the conditions set forth in Section 5.1 (other than
the condition set forth in Section 5.10» and Section 5.2 are satisfied, or would have been satisfied
had such financing been obtained) and at the time of such termination each of the Company and the
Parent is not in material breach of any material covenant or obligation required to be performed by
the Company or the Parent hereunder at or before such time and is not in breach of its representations
and warranties contained in this Agreement (except where the matters in respect of which such
representations and warranties are in breach would not in the aggregate have a Debtor Material
Adverse Effect), then the Buyer shall pay to the Company as promptly as practicable after demand
therefor (but in no event later than the third Business Day thereafter) the amount of$32,500,000 (the
"Company Breakup Fee").

(c) This Section 4.8 shall be effective only from and after the date the Initial
Merger Order is signed by the Bankruptcy Court.

4.9 Nasdaq National Market Quotation. The Buyer shall use its best efforts to
have the shares of Buyer Commo~ Stock (including all such shares issuable upon conversion of the
Buyer Class B Common Stock and upon exercise of the Buyer Warrants) and Buyer Warrants to he
issued as contemplated in the Amended Plan and this Agreement approved for quotation on the
Nasdaq National Market prior to the Closing.
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4.10 Delivery ofFinancial Statements. As promptly as possible following the last
day of each month after the date of this Agreement until the Closing Date, and in any event within
35 days after the end of each such month, each of the Buyer and the Company shall deliver to the
other its unaudited consolidated balance sheet and the related consolidated statements ofoperations
and cash flows for the one-month period then ended, all certified by its chief financial officer to the
effect that such interim financial statements are prepared in accordance with GAAP (except as
otherwise described therein) on a consistent basis as with each Party's audited financial statements
and fairly present the consolidated financial conditiQn and results Qf Qperations Qf each Party as of
the date thereQf and fQr the period cQvered thereby (collectively, the "Interim MQnthly Financial
Statements"). As prQmptly as possible fQllowing the last day of each fiscal quarter, and in any event
within 45 days after the end Qf each such quarter, each of the Buyer and the Company shall deliver
to the other its unaudited consolidated balance sheet and the related unaudited consolidated
statements of operations and cash flows for the year-to-date period then ended, prepared in
accordance with GAAP (except as otherwise described therein) applied on a consistent basis as with
the Audited Financial Statements, which comply as to form with the applicable accounting
requirements and the published rules and regulations Qfthe SEC with respect thereto (collectively,
the "Unaudited Quarterly Financial Statements"). The Company shall furnish the Buyer with all
information (including, without limitation, the Audited Financial Statements and the Unaudited
Quarterly Financial Statements, pro forma financial information and projections included in the
Disclosure Statement) and shall take such other action including obtaining any necessary consents and
comfort letters (in customary form and scope) from its accountants, as the Buyer may reasonably
request in connection with any offering ofsecurities of the Buyer used to fund the amounts to be paid
by the Buyer under the Amended Plan or the working capital requirements of the Buyer following
the Closing.

4. 11 Full Access. Each of the Buyer, the Parent and the Company shal1 permit
representatives of the other to have full access (at all reasonable times, and in a manner so as not to
interfere with normal business operations) to al1 premises, properties, financial and accounting
records, contracts, other records and documents, and personnel, of or pertaining to such Party. Each
of the Buyer, the Parent and the Company shall cause its officers and management to cooperate fully
with the representatives and agents of such other Party and shall make themselves available to the
extent reasonably necessary to complete the due diligence process and the consummation of the
transactions contemplated hereby. The Parent and the Company shall, at the request of the Buyer,
introduce the Buyer tQ its principal suppliers and employees to facilitate discussions between such
persons and the Buyer in regard to the conduct of the businesses of the Surviving Corporation
following the Closing.

4.12 Stockholders ApprovaL Meetina. The Buyer shall take all action reasonably
necessary in accordance with applicable law, the rules ofthe Nasdaq National Market, this Agreement
and the Buyer's Restated Certificate ofincorporation, as amended, and By-laws, as amended, duly
to convene a meeting of its stockholders (the "Meeting") as promptly as practicable to consider and
vote upon (i) the Buyer Charter Amendment in the form attached as Exhibit F hereto (the "Buyer
Charter Amendment") and (ii) the Buyer Share Issuance. The Buyer will (i) subject to Section 4.7(e),
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recommend in the Proxy Statement (as defined in Section 4.13(a» that its stockholders vote in favor
of the Buyer Charter Amendment and the Buyer Share Issuance (the "Buyer Recommendation") and
(ii) subject to Section 4.7(e), use its best efforts to cause to be solicited proxies from stockholders
of the Buyer to be voted at the Meeting in favor of the Buyer Charter Amendment and the Buyer
Share Issuance and to take all other actions necessary or advisable to secure the vote or consent of
stockholders required to approve the Buyer Charter Amendment and the Buyer Share Issuance.

4.13 Proxy Statement Disclosure Statement, Etc.

(a) The Buyer shall promptly after execution of this Agreement prepare and file
with the SEC under the Exchange Act, and shall use its best efforts to have cleared by the SEC and
shall thereafter promptly mail to its stockholders, a proxy statement for the Meeting (the "Proxy
Statement"). The Proxy Statement shall be mailed to stockholders of the Buyer at least 20 business
days in advance of the date of the Meeting. The Company shall furnish the Buyer with all information
(including, without limitation, its Audited Financial Statements and the Unaudited Quarterly Financial
Statements, pro forma financial information and projections included in the Disclosure Statement) and
shall take such other action (including obtaining any necessary consents from the accountants) as the
Buyer may reasonably request in connection with the Proxy Statement The Buyer shall consult with
the Company and its counsel in connection with, and shall permit the Company and its counsel to
participate in, the preparation of the Proxy Statement.

(b) The Buyer shall promptly notify the Company of the receipt of the comments
of the SEC and ofany requests by the SEC for amendments or supplements to the Proxy Statement
or for additional infonnation, and shall promptly supply the Debtors with copies of all correspondence
between it (or its representatives) and the SEC (or its staff) with respect thereto, and shall permit
counsel for the Company to participate in any telephone conferences or meetings with the staff of the
SEC. If, at any time prior to the Meeting, any event should occur relating to or affecting a Party or
its officers or directors, which event should be described in an amendment or supplement to the Proxy
Statement, such Party shall promptly inform the other Party and shall cooperate in promptly
preparing, filing and clearing with the SEC and, if required by applicable securities law, mailing to
the Buyer's stockholders, as the case may be, such amendment or supplement.

(c) The Buyer shall furnish the Company with all information (including historical
and pro forma financial information and projections of the Buyer) and shall take such other action as
the Company may reasonably request in connection with the Disclosure Statement. The Company
shall consult with the Buyer and its counsel in connection with, and shall permit the Buyer and its
counsel to participate in, the preparation and Bankruptcy Court approval process of the Disclosure
Statement and any amendments or supplements thereto.

4.14 Application of pinnacle Proceeds. The Buyer, the Parent and the Company
agree that the net proceeds from the Closing (as defined in the Debtor Tower Agreement) shall
promptly be paid to the Pre-Petition Agent for the benefit of the Pre-Petition Lenders.
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4.15 FCC Filini. As soon as practicable following the date of this Agreement and
in no event later than the later to occur of the date fifteen days following the execution hereof or the
date ten days following the filing with the Bankruptcy Court of the Amended Plan, the Parties shall
jointly prepare and file applications (the "FCC Applications") on the appropriate FCC forms in
accordance with all applicable FCC rules and regulations requesting (i) the FCC's consent to the
transfer of the control ofthe Debtor Authorizations to the Buyer, (ii) to the extent that such consent
is required, the FCC's consent to the transfer ofcontrol of the Buyer Authorizations from the Buyer's
current stockholders to the Buyer's stockholders immediately following the consummation of the
transactions contemplated hereby in accordance with the Amended Plan, (iii) the termination of the
hearing in WT Docket No. 97-115, In the Matter ofMobileMedia Corporation, et at. (the "Hearing")
without any further findings adverse to the Debtors, or to the Debtor Authorizations or otherwise
materially restricting the Buyer's or the Reorganized Debtors' ability to own or operate the properties,
assets and businesses of the Debtors following the Closing, and (iv) the grant to the Buyer of
permanent license authority to operate those stations listed on Attachment C ofPublic Notice DA 97­
78 (January 13, 1997) (the" Attachment C Stations"), as to which Debtors are currently operating
under a grant of interim operating authority, or in the alternative, a determination by the FCC that
as to such stations, the Buyer will enjoy protection from, and rights of incumbency as to, any future
Market Area Licensee authorized to operate on the frequencies licensed under interim operating
authority. The Parties shall cooperate in providing all information and taking all steps necessary to
expedite the preparation, filing and prosecution of the FCC Applications with the FCC. In the event
any person or entity petitions the FCC to deny any FCC Application, or petitions for any further
proceedings in the Hearing, or otherwise challenges the grant of any FCC Application before the
FCC, or in the event the FCC approves the transfer of control of the Debtor Authorizations (and, if
necessary, the Buyer Authorizations), and any person requests reconsideration or judicial review of
such order, then the Parties shall take such reasonable actions as are necessary to oppose such
petition or challenge before the FCC or defend such action and the order of the FCC before the
judiciary diligently and in good faith; provided, however, that nothing contained herein shall be
deemed to require the Buyer to intervene in the Hearing or otherwise to defend the Debtors as to any
allegations or proceedings relating to the allegations before the FCC in the Hearing, except as
reasonably required to support the transfer ofcontrol of the Debtor Authorizations to the Buyer. The
Company shall provide the Buyer (whether or not the Buyer intervenes or otherwise participates in
the Hearing) with reasonable advance notice of, and a right to participate in, any meetings or hearings
relating to the FCC Applications or the Hearing, and a right to review in advance any
correspondence, agreements, or pleadings which may be submitted by the Debtors to the FCC or any
other party to the Hearing with regard to the FCC Applications or any proceedings relating to the
Hearing. In each such case, each Party shall bear its own costs and expenses ofprosecuting such
application to a favorable conclusion, to the end that the transactions contemplated by this Agreement
and the Amended Plan may be consummated.

The Parent and the Company each covenants that it will continue to use reasonable
best efforts to complete the program, voluntarily undertaken by the Debtors and monitored by its
independent regulatory consultant, to inspect and audit the Debtors' transmitter site facilities and
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license data, within the time frames established by Debtors' independent regulatory consultant and
reported to the FCC, and will provide Buyer with periodic updates of the progress of the program,
including copies of status reports prepared by the Debtors' independent regulatory consultant and
furnished to the Company's Board of Directors.

4.16 Indemnification' Director and Officers Insurance. (a) The Buyer agrees that,
to the extent set forth in the Amended Plan and only to such extent, all rights to indemnification and
exculpation from liabilities for acts or omissions occurring prior to the Effective Time now existing
in favor of the current or former directors or officers ofthe Debtors as provided in their respective
charters or by-laws (or comparable organization documents) and any indemnification agreements of
the Debtors (including with Alvarez & Marsal, Inc.) shall survive the Merger and shall continue in
full force and effect in accordance with their terms for a period of not less than three years from the
Effective Time and the obligations of the Debtors in connection therewith shall be assumed by the
Buyer. To the extent set forth in the Amended Plan and only to such extent, the Buyer shall provide,
or shall cause the Surviving Corporation to provide, the Debtors' current directors and officers an
insurance and indemnification policy (including any fiduciary liability policy) that provides coverage
with respect to any claims made during the three-year period following the Effective Time for events
occurring prior to the Effective Time.

(b) The provisions of this Section 4.16 are intended to be for the benefit of, and
shall be enforceable by, each person who is or has been a director or officer of any of the Debtors
(except for such Persons who are not entitled to indemnification as provided for in the Amended
Plan) and such director's or officer's heirs and personal representatives and shall be binding on all
successors and assigns of the Buyer and the Surviving Corporation.

4.17 State Takeoyer Laws. If any "fair price", "business combination" or "control
share acquisition" statute or other similar statute or regulation shall become applicable to the
transactions contemplated hereby, the Buyer, the Parent and the Company and their respective Boards
of Directors shall use all reasonable efforts to grant such approvals and take such actions as are
necessary so that the transactions contemplated hereby may be consummated as promptly as
practicable on the terms contemplated hereby and shall otherwise act to minimize the effects of any
such statute or regulation on the transactions contemplated hereby.

4. I 8 Employees.

(a) Buyer's Benefits/or AffectedEmployees. As promptly as practicable following
the Effective Time, the Buyer shall transfer to one or more employee benefit plans maintained by the
Buyer any employee of the Parent, the Company or any of the Company's Subsidiaries who becomes
an employee ofthe Buyer or any of its Subsidiaries (collectively, the "Affected Employees"). Prior
to such transfer, the Buyer shall maintain, or shall cause the Company and its Subsidiaries to maintain,
compensation and employee benefits plans and arrangements for the Affected Employees that are
comparable to those provided for under the compensation arrangements and Company Employee
Benefit Plans as in effect on the date hereof; provided, that for such period, the Buyer shall not reduce
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the severance benefits payable to any terminated employee or Affected Employee below the level
currently provided to such terminated employee or Affected Employee by the Company.
Notwithstanding the foregoing, the Buyer shall have the right, following the Effective Time, in the
good faith exercise of its managerial discretion, to terminate the employment of any employee.
Nothing in this Agreement shall be construed as granting to any employee any rights of continuing
employment.

(b) Honoring Accrued Vacation and 1998 Employee Incentive Plan. Without
limiting the generality ofthe foregoing subsection, and to the extent permitted by law, the Buyer shall
(i) honor all vacation, holiday, sickness and personal days accrued by Affected Employees and, to the
extent applicable, former employees of the Parent, the Company and its Subsidiaries ("Former
Employees") as of the Effective Time and (ii) for purposes of the <;ompany's 1998 Employee
Incentive Plan, in the event the payments under the 1998 Employee Incentive Plan would be paid or
payable after the Closing, (x) use the evaluations of the executives covered by such plan prepared in
good faith, and to be provided by the Company to the Buyer at least five business days prior to the
Closing and (y) calculate the Company's 1998 EBITDA in a manner consistent with the Company's
current accounting practices, in connection with the 1998 Employee Incentive Plan and without
deduction for any restructuring or other special or one-time charge relating to the transactions
contemplated by this Agreement.

(c) Participation in Benefit Plans. Employees and, to the extent applicable,
Former Employees shall be given credit, to the extent permitted by law, for all service with the
Parent, the Company and its Subsidiaries (or service credited by the Company or such Subsidiaries)
under all Buyer Employee Benefit Plans currently maintained by the Buyer or any of its Subsidiaries
in which they are or become participants for purposes of eligibility, vesting, level of participant
contributions and benefit accruals (but subject to an offset, if necessary, to avoid duplication of
benefits) to the same extent as if rendered to the Buyer or any of its Subsidiaries other than as
otherwise provided in clause (a) or (b) of this Section 4.18. The Buyer shall cause to be waived any
pre-existing condition limitation under its welfare plans that might otherwise apply to an Affected
Employee or, to the extent applicable, a Former Employee. The Buyer agrees to recognize (or cause
to be recognized) the dollar amount of all expenses incurred by Affected Employees or, to the extent
applicable, Former Employees, during the calendar year in which the Effective Time occurs for
purposes of satisfying the calendar year deductions and co-payment limitations for such year under
the relevant benefit plans of the Buyer and the Buyer Subsidiaries.

4.19 Riahts Aareement. The Buyer shall not (i) amend the Rights Agreement or
(ii) take any action with respect to, or make any determination under, the Rights Agreement
(including a redemption ofthe Preferred Rights) with the purpose of facilitating a Buyer Acquisition
proposal.
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4.20 Buyer Riihts Offerini: ReiistratjQn Statement. (a) As specified in the
Amended Plan, the Buyer will issue (the "Rights Offering") tQ the hQlders Qf certain AllQwed Claims
as specified in the Amended Plan the Rights to purchase, fQr an aggregate cQnsideratiQn Qf $217
milliQn, shares Qf Buyer CQmmQn StQck, Buyer Class B CQmmQn StQck, if applicable, and Buyer
Warrants, The Rights Offering will be made substantially Qn the terms set fQrth in Schedule III
heretQ.

(b) CQncurrently with the executiQn Qf this Agreement, the CQmpany and the
Buyer have entered intQ a Standby Purchase CQmmitment with each Standby Purchaser and, priQr
tQ Qr at the CIQsing, the Buyer will execute and deliver tQ each Qf the Standby Purchasers the
RegistratiQn Rights Agreement.

(c) The Buyer will file with the SEC a registratiQn statement as required under the
Securities Act tQ effect the Rights Offering as cQntemplated hereby (the "RegistratiQn Statement")
as prQmptly as practicable (in any event within 15 days) after the date Qf this Agreement, and the
Buyer will use its best effQrts tQ have the Registration Statement declared effective by the SEC as
promptly as practicable thereafter. The Buyer shall alsQ take any actiQn required to be taken under
state blue sky laws Qr Qther securities laws in cQnnectiQn with the Rights Offering. The Parent and
the CQmpany shall furnish the Buyer with all infQrmatiQn (including, withQut limitatiQn, the Audited
Financial Statements and the Unaudited Quarterly Financial Statements, prQ forma financial
infQrmatiQn and prQjectiQns included in the DisclQsure Statement) and shall take such Qther actiQn,
including Qbtaining any necessary CQnsents and cQmfQrt letters (in custQmary fQrm and sCQpe) from
its aCCQuntants, as the Buyer may reasQnably request in cQnnection with the RegistratiQn Statement.
The Buyer shall cQnsult with the Parent and the CQmpany and its cQunsel in cQnnectiQn with, and
shall permit the Parent and the CQmpany and its cQunsel to participate in, the preparatiQn Qf the
RegistratiQn Statement. The Buyer shall cause the Rights tQ be issued as specified in the Amended
Plan as SQQn as practicable after the date the Registration Statement becQmes effective but nQt befQre
apprQval QfDisclosure Statement by the Bankruptcy Court.

(d) The Buyer shall prQmptly nQtify the Parent and the CQmpany Qfthe receipt Qf
the CQmments Qf the SEC and Qf any requests by the SEC fQr amendment Qr supplements tQ the
RegistratiQn Statement Qr fQr additiQnal infQrmatiQn, and shall promptly supply the Parent and the
CQmpany with copies Qf all cQrrespQndence between it (Qr its representatives) and the SEC (Qr its
staff) with respect theretQ, and shall permit cQunsel for the Parent and the CQmpany to participate
in any telephQne cQnferences Qr meetings with the staff Qf the SEC. If, at any time priQr tQ the
Effective Date, any event shQuld Qccur relating tQ Qr affecting a Party Qr its Qfficers Qr directQrs,
which event should be described in an amendment Qr supplement tQ the RegistratiQn Statement, such
Party shall prQmptly infQrm the Qther Party and shall cQQperate in promptly preparing, filing and
clearing with the SEC and, if required by applicable securities law, distributing such amendment Qr
supplement.
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ARTICLE V

CONDITIONS TO CLOSING

(d) the expiration or early termination of any waiting period under the HSR Act
shall have occurred;
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(e) (1) the FCC shall have issued an order (the "FCC Grant lt
) both (i) consenting

to the transfer ofthe Debtor Authorizations and, to the extent requested by the Parties, to the
transfer of the Buyer Authorizations without any conditions that would have a Buyer FCC
Material Adverse Effect (as defined below in this Section 5. 1(e» or a Debtor FCC Material
Adverse Effect (as defined below in this Section 5. 1(e» and (ii) terminating the Hearing
without any findings or conclusions (x) that are materially adverse to the Reorganized
Debtors or the Debtor Authorizations or which would have a material adverse effect on the

(c) there shall be no order or injunction of a foreign or United States federal or
state court or other governmental authority of competent jurisdiction in effect precluding,
restraining, enjoining or prohibiting consummation of the transactions contemplated hereby;

(b) no statute, rule, order, decree or regulation shall have been enacted or
promulgated by any foreign or domestic Governmental Entity which prohibits the
consummation of the transactions contemplated hereby and all consents, orders and approvals
from all Governmental Entities and other persons or entities listed in Section 2.3 of the
Company Disclosure Schedule or Section 3.3 of the Buyer Disclosure Schedule shall have
been obtained and shall be in effect;

(a) each of the Buyer Charter Amendment and the Buyer Share Issuance shall
have been approved by the requisite vote of the holders of Buyer Stock in accordance with
the DGCL and the restated certificate of incorporation, as amended, and by-laws, as
amended, of the Buyer;

5.1 Conditions to Obliiations of Each Party. The respective obligation of each
Party to consummate the transactions to be performed by it in connection with the Closing is subject
to the satisfaction, or waiver by such Parties, of the following conditions:

4.21 Reimbursement ofBuyer's Expenses. As soon as practicable after the date of
receipt of the Initial Merger Order (but in no event later than the third Business Day thereafter), the
Company shall pay to the Buyer, by wire transfer to a bank account of the Buyer specified in a prior
written notice from the Buyer to the Company, $500,000 in next day funds in partial reimbursement
of the Buyer's expenses in connection with the negotiation and execution of this Agreement (the
"Buyer Reimbursement").



use of the Debtor Authorizations by the Reorganized Debtors following the Closing, or
(y) which impose any material monetary forfeiture on the Debtors or the Reorganized Debtors
or retain jurisdiction to impose any material monetary forfeitures in the future on the Buyer
or the Reorganized Debtors based on the activities of the Debtors prior to the Closing, or
(z) which would have a Buyer FCC Material Adverse Effect or a Debtor FCC Material
Adverse Effect; and (2) either (i) the FCC Grant has become a Final Order (as defined below
in this Section 5.1(e)) or (ii)(a) any condition or conditions under the Bank Lending
Documents to the effect that the FCC Grant shall have become a Final Order (or any
condition or conditions therein having a substantially similar effect) shall have been satisfied
or, ifnot satisfied, the Bank Lenders shall have waived any such condition or conditions (or
any such condition or conditions having a substantially similar effect) and (b) any condition
or conditions under the Other Lending Documents to the effect that the FCC Grant shall have
become a Final Order (or any condition or conditions therein having a substantially similar
effect) shall have been satisfied or, if not satisfied, the Other Lenders shall have waived any
such condition or conditions (or any such condition or conditions having a substantially
similar effect); it being agreed that, for purposes of this Section 5.1(e) and Section 5.1(h),
(A) "Bank Lenders" shall mean, collectively, the Existing Lenders (as defined in the Bank
Commitment Letter) and the Credit Parties (as so defined), as the same in each case shall exist
at the Closing, (B) "Bank Lending Documents" shall mean the Existing Credit Agreements
(as defined in the Bank Commitment Letter) as amended and modified by the Amendments
(as so defined), (C) "Bank Commitment Letter" shall mean the Commitment Letter of even
date herewith between Arch Paging, Inc. and the Credit Parties, including the Term Sheet (as
defined in such Bank Commitment Letter), copies of which has been delivered to the
Company by the Buyer, as the same may be amended or modified, (D) "Other Lenders" shall
mean the Lenders (as defined in the Bridge Commitment Letter), as the same shall exist at the
Closing, or, if applicable, any other lenders which lend funds to Arch Communications, Inc.
(or the Buyer or any other Buyer Subsidiary) pursuant to a Substitute Loan Agreement (as
defined below), (E) "Other Lending Documents" shall mean the Bridge Commitment Letter,
Bridge Loan Agreement (as defined in the Bridge Commitment Letter) or any other loan
agreement, indenture or similar agreement (the "Substitute Loan Agreement") entered into
by the Buyer or any Buyer Subsidiary in lieu thereof for purposes of funding a material
portion ofthe consideration required by the Buyer for the transactions contemplated by this
Agreement, (F) "Bridge Commitment Letter" shall mean the Bridge Commitment Letter, the
Bridge Fee Letter and the Bridge Engagement Letter, each of even date herewith, between
the Buyer and Arch Communications, Inc., on the one hand, and the Other Lenders, on the
other hand, a copy of which has been delivered by the Buyer to the Company, as the same
may be amended or modified, (G) "Buyer FCC Material Adverse Effect" shall mean a material
adverse effect on the financial condition and operating income of the Buyer and its
subsidiaries, taken as a whole, excluding any effect generally applicable to the economy or the
industry in which Buyer conducts its business, and (H) "Debtor FCC Material Adverse Effect"
shall mean a material adverse effect on the financial condition and operating income of the
Debtors, taken as a whole, excluding any effect generally applicable to the economy or the
industry in which the Company conducts its business; and it being further agreed that, for
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purposes of this Section 5.1(e), the FCC Grant shall become a "Final Order" when no request
for a stay is pending, no stay is in effect and any deadline for filing such a request that may
be designated by statute or regulation is past; no petition for rehearing or reconsideration or
application for review is pending and the time for filing any such petition or application is
passed; the FCC does not have the action or decision under reconsideration on its own motion
and the time for initiating any such reconsideration that may be designated by statute or rule
has passed; and no appeal is pending or in effect and any deadline for filing any such appeal
that may be designated by statute or rule has passed;

(f) the Registration Statement shall have been declared effective and no stop order
with respect thereto shall be in effect;

(g) the shares of Buyer Common Stock (including all such shares issuable upon
conversion of the Buyer Class B Common Stock and the Buyer Warrants) to be issued as
contemplated by the Amended Plan and this Agreement shall have been approved for
quotation on the Nasdaq National Market;

(h) (1) the Confirmation Order (which shall authorize and approve the assumption
by the Debtors of the Assumed Contracts), in a form reasonably satisfactory to each of the
Parties, shall have been entered by the Bankruptcy Court; and (2) either (i) the Confirmation
Order has become a Final Order (as defined below in this Section 5.1(h)) or (ii) (a) any
condition or conditions under the Bank Lending Documents to the effect that the
Confirmation Order shall have become a Final Order (or any condition or conditions therein
having a substantially similar effect) shall have been satisfied or, if not satisfied, the Bank
Lenders shall have waived any such condition or conditions (or any such condition or
conditions having a substantially similar effect), and (b) any condition or conditions under the
Other Lending Documents to the effect that the Confirmation Order shall have become a Final
Order (or any condition or conditions therein having a substantially similar effect) shall have
been satisfied or, if not satisfied, the Other Lenders shall have waived any such condition or
conditions (or any such condition or conditions having a substantially similar effect), it being
agreed that, for purposes of this Section S.l(h), the Confirmation Order shall become a "Final
Order" when it shall have been in full force and effect for eleven days without any stay or
material modification or amendment thereof, and when the time to appeal or petition for
certiorari designated by statute or regulation has expired and no appeal or petition for
certiorari is pending or, if an appeal or petition for certiorari has been timely filed or taken,
the order or judgment of the tribunal has been affirmed (or such appeal or petition has been
dismissed as moot) by the highest court (or other tribunal having appellate jurisdiction over
the order or judgment) to which the order was appealed or the petition for certiorari has been
denied, and the time to take any further appeal or to seek further certiorari designated by
statute or regulation has expired;
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(i) no action, suit or proceeding shall be pending or threatened by any
Governmental Entity challenging the validity of the actions taken by the Buyer, the Debtors
or any of their respective Subsidiaries in connection with the conflrmation of the Amended
Plan;

U) the Effective Date (as defined in the Amended Plan) shall have occurred; and

(k) the Plan Shares to be issued and distributed as contemplated by Section 1.3(e)
and Section 1.6 shall, when so issued and distributed, be (i) issued and distributed pursuant
to the exemption from registration under the Securities Act provided by Section 1145 of the
Bankruptcy Code, (ii) freely tradeable by holders thereof who are not then affiliates of the
Buyer or "underwriters" under the Securities Act or 1145(b)(1) of the Bankruptcy Code and,
(iii) except for certificates issuable to such affiliates or underwriters, represented by
certificates bearing no restrictive legend.

5.2 Conditions to Qbli~ations of the Byyer. The obligation of the Buyer to
consummate the transactions to be performed by the Buyer in connection with the Closing is subject
to the satisfaction, or waiver by the Buyer, of the following conditions:

(a) the representations and warranties of the Parent and the Company contained
in this Agreement, which representations and warranties shall be deemed for purposes of this
Section 5.2(a) not to include any qualification or limitation with respect to materiality
(whether by reference to a "Debtor Material Adverse Effect" or otherwise), shall be true and
correct as of the Effective Time, with the same effect as though such representations and
warranties were made as of the Effective Time, except where the matters in respect of which
such representations and warranties are not true and correct, result from actions permitted
by this Agreement or would not in the aggregate have a Debtor Material Adverse Effect;

(b) the Parent and the Company shall each have performed or complied with its
material agreements and covenants required to be performed or complied with under this
Agreement as of or prior to the Closing in all material respects;

(c) there shall not have occurred between the Agreement Date and the Closing
Date a Debtor Material Adverse Effect;

(d) the Parent and the Company shaH have delivered to the Buyer a certificate
(without qualification as to knowledge or materiality or otherwise) to the effect that each of
the conditions specified in clauses (a) through (c) of this Section 5.2 is satisfied in all respects;
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(e) after the Registration Statement has been declared effective, the Rights
Offering shall have expired and the Buyer shall have received aggregate proceeds therefrom
(and/or from the closings contemplated by the Standby Purchase Commitments) of$217.0
million; and

(t) the Debtors shall have on or prior to the Closing Date paid to the Pre-Petition
Agent for the benefit of the Pre-Petition Lenders at least $165 million in net proceeds under
the Debtor Tower Agreement or a Replacement Tower Agreement (the "Company Tower
Sale Proceeds").

5.3 Conditions to Obliaations ofthe Company. The obligations of the Parent and
the Company to consummate the transactions to be performed by each of them in connection with
the Closing is subject to the satisfaction, or waiver by the Parent and the Company, of the following
conditions:

(a) the representations and warranties of the Buyer contained in this Agreement,
which representations and warranties shall be deemed for purposes of this Section 5.3(a) not
to include any qualification or limitation with respect to materiality (whether by reference to
a "Buyer Material Adverse Effect" or otherwise), shall be true and correct as of the Effective
Time with the same effect as though such representations and warranties were made as of the
Effective Time, except where the matters in respect of which such representations and
warranties are not true and correct result from actions permitted by this Agreement or would
not in the aggregate have a Buyer Material Adverse Effect;

(b) the Buyer shall have performed or complied with its material agreements and
covenants required to be performed or complied with under this Agreement as of or prior to
the Closing in all material respects;

(c) there shall not have occurred between the Agreement Date and the Closing
Date a Buyer Material Adverse Effect;

(d) the Preferred Rights shall not have become nonredeemable, exercisable,
distributed or triggered pursuant to the terms of the Rights Agreement; and

(e) the Buyer shall have delivered to the Company a certificate (without
qualification as to knowledge or materiality or otherwise) to the effect that each of the
conditions specified in clauses (a) through (d) of this Section 5.3 is satisfied in all respects.
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ARTICLE VI

TERMINATION

6.1 Termination of Agreement. The Parties may terminate this Agreement prior
to the Closing Date only as provided below:

(a) the Parties may terminate this Agreement by mutual written consent;

(b) either the Buyer or the Company may terminate this Agreement by giving
written notice to the other in the event the other is in breach (i) of its representations and
warranties contained in this Agreement, which representations and warranties shall be deemed
for purposes of this Section 6.1 (b) not to include any qualification or limitation with respect
to materiality (whether by reference to a "Debtor Material Adverse Effect", "Buyer Material
Adverse Effect" or otherwise), except where the matters in respect of which such
representations and warranties are in breach would not in the aggregate have a Debtor
Material Adverse Effect or a Buyer Material Adverse Effect, as the case may be, or (ii) of its
material covenants or agreements contained in this Agreement in any material respect, and
in either case such breach is not remedied within 20 business days of delivery of such written
notice thereof (which notice shall specify in reasonable detail the nature of such breach);

(c) (i) after March 31, 1999, the Buyer may terminate this Agreement by written
notice to the Company if the Confirmation Order has not been entered by the Bankruptcy
Court on or prior to such date (unless such failure results primarily from a breach by the
Buyer ofany representation, warranty or covenant contained in this Agreement) or (ii) after
June 30, 1999, the Buyer may terminate this Agreement by giving written notice to the
Company if the Closing shall not have occurred on or before such date (unless the failure
results primarily from a breach by the Buyer of any representation, warranty or covenant
contained in this Agreement);

(d) (i) after March 31, 1999, the Company may terminate this Agreement by
written notice to the Buyer if the Confirmation Order has not been entered by the Bankruptcy
Court on or prior to such date (unless the failure results primarily from a breach by the
Company of any representation, warranty or covenant contained in this Agreement) or (ii)
after June 30, 1999, the Company may terminate this Agreement by giving written notice to
the Buyer if the Closing shall not have occurred on or before such date (unless the failure
results primarily from a breach by the Company of any representation, warranty or covenant
contained in this Agreement);

61 ::OD~tA\j>CDOCS\!'.'E\\'YORK\64003,10


